ALVORD AND ALVORD
ATTORNEYS AT LAY
1050 SEVENTEENTH STREET, NW
Surre 301
WASHINGTON, D.C

ELIAS C. ALVORD (1942) 20038
ELLSWORTH C. ALVORD 11864) '

(202) 393-22668
FAx (202) 393-2|56
E-MAILL alvordlaw®uol.com

December 21, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

~C
s L5

S RFACE TRANSPORTATONBOHFD

OF COUNSEL
URBAN A LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11301(a) are two (2) copies of a Termination of Security Interest, dated as of
December 21, 2007, a secondary document as defined In the Board's Rules for
the Recordation of Documents.

The enclosed document relates to the Memorandum of Morigage

previously filed with the Board under Recordation Number 26516-A.

The names and addresses of the parties to the enclosed document are:

Debtor:
49" Floor

New York, NY 10017

Secured Party:

Babcock & Brown Rail Funding LLC
885 Second Avenue

Bayerische Hypo-Und Vereinsbank AG, Agent

FPA 4 Lease/Asset Finance

Am Tucherpark 1 (FPA)

80538 Munich
Germany


http://aIvordlawflial.com

Mr Vernon A. Williams
December 21, 2007
Page Two

A description of the railroad equipment covered by the enclosed document

125 AutoFlood hopper railcars: TVAX 26125 - TVAX 26249
A short summary of the document to appear in the index Is:
Termination of Security Interest.

Also enclosed I1s a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly retum stamped copies of the enclosed document to the
undersigned.

Very truly yours,

G A

./ Robert W. Alvord

RWA/sem
Enclosures
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TRANSRORTATION BOARD
TERMINATION OF SECURITY INTEREST BURFAGE TRA

THIS TERMINATION OF SECURITY INTEREST (this “Termination”) is made
this 21st day of December, 2007 betweei) BABCOCK & BROWN RAIL FUNDING LLC (the
“Borrower”) and BAYERISCHE UND VEREINSBANK AG, as agent (the “Agent")
for the banks under the Second Amendey and Restated Security Agreement dated as of
September 21, 2007 (as amended, suppldmented or otherwise modified through the date hereof,
the “Security Agreement”). Capitalizes] terms used in this Termination and not otherwise
defined herein shall have the meanings (by cross-reference or otherwise) in the Security

Agreement.

WHEREAS, the Security A
Agent in and to the Units and the Quali

ent created a lien and security interest in favor of the
ing Leases (each as defined in the Security Agreement);

WHEREAS, the Borrower is p. Lty to those certain Memoranda of Mortgage described in
Exhibit I hereto, each copy of which wﬂ duly filed with the Surface Transportation Board (the
“STB") (the “Memoranda of Mortgag("); and

WHEREAS, the Borrower and the Agent now desire to terminate and cancel the Agent’s
security interest in and mortgage lien uppn all right, title and interest of the Borrower in, to and
under the property described in Schedul® 1 and II to each of the Security Agreement Supplements
and Exhibits A and B to each of the Methoranda of Mortgage, as specified in Exhibit I hereto,
and to record such termination and cancBllation with the STB.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower and
the Agent, intending to be legally bound} agree as follows:

1. The Borrower and the Aglent hereby terminate and cancel the Agent’s security
interest in and mortgage lien upon all right, title and interest of the Borrower in, to and under the
property described in Schedule 1 and II to each of the Security Agreement Supplements and
Exhibits A and B to each of the Memort{nda of Mortgage, as specified in Exhibit I hereto,
effective as of the date this Terminationiis filed with the STB (the “Effective Date”), and the
Borrower and the Agent hereby agree that no rights, duties or liabilities under the Security
Agreement in relation to the property described in Schedule I and 11 to each of the Security
Agreement Supplements and Exhibits Aland B to each of the Memoranda of Mortgage, as
specified in Exhibit I hereto, shall surviye such termination and cancellation of the Agent’s
security interest in and mortgage lien upon all right, title and interest of the Borrower in, to and
under the property described in Schedult I and II to each of the Security Agreement Supplements
and Exhibits A and B to each of the Mejnoranda of Mortgage, as specified in Exhibit I hereto,
except with respect to acts, events, or orpissions under the Security Agreement occurring on or
prior to the Effective Date and indemnitjes with respect to such acts, events or omissions.

2. The Borrower and the Afbent agree to record this Termination with the STB so as
to release any security interest in and mprtgage lien upon the property described in Schedule I
and II to each of the Security Agreement Supplements and Exhibits A and B to each of the

NEWYORK/#188975 2



[Termination of Security Interest]

Memoranda of Mortgage, as specified in Exhibit I hereto, created by or arising out of the
Security Agreement.

3 The Borrower and the Agent agree and reaffirm that the Agent's security interest
in and mortgage lien upon all right, title and interest of the Borrower in, to and under the
property described in Schedule I and II to the Security Agreements and Exhibits A and B to the
Memorandum of Mortgage that is not specified in Exhibit I hereto shall remain in full force and
effect and shall not be released, terminated or cancelled by this Termination.

4. This Termination may be executed in any number of counterparts, each executed
counterpart constifuting an original but all together constituting only one and the same
agreement.

5. This Termination shall be governed by and construed in accordance with the laws
of the State of New York and is being delivered in the State of New York.

* L L

NBWYORK/#188975.2



[Termination of Security Interest]

IN WITNESS WHEREOF, the Borrower and the Agent have each caused this
Termination of Security Interest to be duly executed and delivered as of the date first above

written.

NEWYORK/#188975.2

BABCOCK & BROWN RAIL FUNDING

b e

Name: George Stone
Title: Vice President

BAYERISCHE HYPO- UND
VEREINSBANK AG, not it its individual

capacity except as expressly provided herein,
but solely as Agent

By:

Name:
Title:

By:

Name:
Title:



[Termination of Security Interest]

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )
On mber }7, 2007, before me, _c_hnm]:mfnmo_. Notary Public, personally
appeared personally known to me to be the person whose name is

subscribed to the within instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

CLEMENTINA CAPASSQ
NOTARY PUBLIC, mr; g; NEW YORK
QUALIFIED ™ NEW YORK COUNTY

MY COMMISSION EXPIRES DEC. 27, 2008 C’ ! ' . Z
Notary Public

NEWYORK/188975.2
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[Termination of Security Interest)

IN WITNESS WHEREORF, the Borrower and the Agent have cach caused this
‘Termination of Security Intorost 1o be duly executed and delivered as of the date first sbove
written,

BABCOCK & BROWN RAIL FUNDING
LLC

By:,
Name:
Title:

BAYERISCHE HYPO- UND
VEREINSBANK AG, not it its individual
capacity except as expressly provided herein,
but solely as Agent

By: !
Name: Markus
Title: Director

Name: Yilmaz
Title:

NEWYORK#188975.2



[Termination of Security Interest]

STATEOFNEWYORK )
) ss:
COUNTY OF NEW YORK )

o~
Subscribed to me on this J 0 _ day of December, 2007 by Markus Pransky,

Director of Bayerische Hypo- und Vereinsbank AQ and Erkan Yilmaz, Director of Bayerische
Hypo- und Vereinsbank AG.

Notary Public

[Notarial Seal]
Rotary Pu'h!l?n% 5:.2"3” Noew Yorks
n Nassau countv

sk e R T

NBWYORK/#188975.2



TSLESWTIOAMIN

1¥Zd 9P°O
il =D
¥vv ‘T
000'9%Z paamr]
‘s 19D ™) PAS o S
passA0) pevonsN | 0oz | EHOdsTEIL
amoN SASTIR0Y ‘669¥6Y IXSO ~ 00SPEY IXED | Ims Tv £q LOOT xS 18
# sBeBuoN
OMINE
S SauowonEly | KT ddng v§
Aqunse) opEw Sopodoy wopduosoqy | mmgmwer | Jo# | 9o
yuamdmby
1522199u] AJNIIE JO wopEURNRY,
o} ¥ R

[isazsyuy A3pmo9S JO voneurao ]}




“SAtmyoy

‘TESOV-LBSOY THB “43S0P ORCOP “6LSOVILEOP SLSDP °CLSOP ‘89S0 'LSSOF
DAENIIISOSOP-€ISOY ‘09SOY ‘6550P ‘CSSOP ‘Sammism “OCCOV-BSTY ‘O¥SOY
'SYSOP SAIROm ‘£RSOb-1950v ‘GESOP “Samsniam ‘SESOM-EESOY "0ESOP °‘sTSOP
‘LTSOY “STSOY'YTSOY ‘TTS0V “SISOP 'BISOF WAINST] ‘CISO-EISOy “PAsnIom
*11501-6050F "90SOV “Z0SDF ‘1050% "S6¥OY *C6H0P *1690F DEHDP "p2I0Y ‘CRIOD
‘USOY "ILVOYSADIOW ‘S9V0-99F0F ‘yOPOP MM ‘0SYOM-3SYOP ‘pEYOP
‘GYH0Y ‘AR “LYYOY-SYYOP ‘SABNOT ‘IFHOV-EEVONLEVDY ‘ZEVOY “Salsni:n
‘CTO-LTYOP “1ZH0Y ‘61¥0Y ‘BI1Y0Y ‘SIP0P €100V OIY0Y LOYOY-HODOP “TOPOY
“IRE0) ‘0BCOP “RLEDY OLCOMSLEOY DABII ‘CLE0N-89E0Y ‘SASMINT'GOLOY
-+9E0¥ "19E05'09C0p "JAIMIIT} ‘BTEOI-SSEOY "ESEOY “TSEOY'SYEOD "LYEDY “THEDY
‘IPEDD DATOUL “GECOT-LSEOP ‘SCEOD SATSMIMN ‘CLEOI-1CCOP ‘62COYLZEOP
9TEOY "oANNIOU} ‘bZEOY-0TEOr "BIE0D “LICOP ‘T1E0D OAIMSW ‘SOE0-9050%

“Z050Y "5620% ‘B6T0Y "S6T0V *E5TOV *LEZDY SEZ0V IMSIOU ‘YEZ0Y-THTOY ‘SLTOP _hnnmu_.ou

'BLT0V "SLIOV ‘ELZOP ‘BSTOP ‘9VT0H SATSINT ‘WOTOYSSTOP ‘SABTINEm ‘LSZ0F gm%

“CST0F "SYT0F “BHYTOF "9YTOF “SYTOP “CYZOP "6ETOY ‘RE20V "UEZDY ‘YEZOP ‘6TZOV 000'98Z

STV AW ‘STZOV-EZZ0P S1Z0p *SOZOY SAISNIE 'SozmrH0z0y ‘lozoy |  ‘sejopuod

*6610v "9510» ‘AT ‘E5100-0610% SASTOT “SFICH-IBION WASIw: ‘ryyoy | 1902 WP .

~1910¥ 'SLIOF “ZSTOF ‘SOI0Y'SSI0Y "SI LCIOFSSION “SSIO0P "SAISMIm iaﬂ.ou 85E<_.

omoN "0S104-9¥10V “SHIOP “IVIOF "BCIOY ‘2CIOV *LZIOY ‘SZIOY ‘ZZIOY ‘SII0Y X430 I 08YY Aq u&_ 1 29
# 93eBuow
LT

SpeN samoeytarepy ddng
Aypensen SYepN Simioday uondissaq | Apmgamax

[1sasa3u] Aunoos Jo woneURI 1 ]




SAISMOT ‘60R€9-00£59 MOV

‘rep) 3g3pasg
tpoN Ay

Aqgo0z | OLE

BATEN[I ‘L EOT]
~IEE0TT ‘SATSMPIUI “ZTEQTI-CIEOTI ‘SABNM ‘C1E0TI-P6TOTL
‘AL “‘Z6ZOTI-LBTOTI ‘OAISMOM ‘€8T0TI-6LZ0T! '8920Z1
‘L9Z0ZY ‘aamsnpOm ‘COZOTI-THZOTI “Samsnpm ‘GEZOZI-SEIOTI

anoN ‘eAmTnpPm  ‘ZEIOTI-SZIOZI SaAmnpPm  ‘9ZI0ZI-OTI0ZI XANS

o] ‘eotomy
499002

(444

6t .

sy
Kyensed

ey Junioday

Ang max

# 93e8uoly
OMIDIN#

# ddng vs

rr—

[3saz9quy Aumoeg 30 nogsUTIID | ]




TSLEBB 1Y OAMIN

091§ 3po)

9dA) re)y
qvv ‘(smed
J%ous
-e,)
s[RA
1003-0p
o s1e)
IUEme)
npug Auedmon
-siqnoq Kemmey
. paEOnLY TOSRPUNG w=pnog
— SAISTIOm ‘GEZRS-0¥18S WOV |  ymp oarg Kqzooz | 001 | fupsesmmyy | S
## 98e3yop
. ORI
RN smgoynuey | swon # ddng Vs
Ayeuse) exEp Suguodyy wondosog | amngeax [jo# 99ssr] | ase]

[3saa3u] A31N29§ 70 wOREUTIS,] ]




190 3poD
adAf ren
yVV “RID
000'98¢
‘staddopy u]
pamA0) | ‘mD g3y
TERuaRTp ety
. amssatg | moN Auul W)
amoN “BAISIIUE “6H0SY - 0£0C9 XIED 30052 £q 9007 L Cives
Zio
9poD adAL
;D AVV
‘sjoxsed
PIA SRIO
a3rmpsp
Ayaui8
p.(2:3 (1]}
TIN
4
Q) omy
pue Saoey
Burpeo)
JEINAID OF
() samp
™A “TID
000'982 ony
‘siaddogy | ‘5D qraxg
PARAC) TRILISUTY HEND
"QAISUISTL *64pS9 - STHSO XUAD moneD | el e,
emoN i 9 D 182¢ 4q.900Z Jnewyy os -
# o8udyo|
OUIN/H
SHEN JanmoRyNIRIA ddng vs
Ayensey syrEpy Suntodoy uonduosaqg g ;max 9I55¥] osey]

[3532070] Ajnoos Jo moneTIIS L ]




TSLOBB LI XFOAMAN

sy | reDSiarg
s meoLrY
ToD Y-ty | mIoN Ammsy

ISP “‘G6EE - SLEYE MOV 1 oS
smoN asE w0l Z11 £q 9007 - surjoos | O
Z19D9p0)
adKy 1ep
VYV “THO
000°98Z
woddoyy ooy
pamao) | ‘e SRy
Spuasagiq TRILIIUTY Aueduzon)
. amssg | JION AL e
ouoN "OATSNISUT “61059-00059 X4ED EreYilxax Aggooz | OC sprsIARy 6 £s
19D 3p0D
ad<} xe)
vV ‘o
000982
9156 PU® ‘00556 ‘86VS6 _.o.u»oumn&om B__.._ Snﬁ.
‘LEVSE OAnIIMI SEHCE-SBYSE ‘OLYSE *SLYSS '690S6 ‘dAmsnpoum ad - 10002 TomED)
J— 0S¥S6 - 8VPSE ‘TEVSH 'LGESE ‘PBOS6 ‘08056 ‘TLOSE XITOD Doeze | -rzee1-¢| 92 Xm0y 8 9
# 98=8uop
U/
spEp RmogTey | sien # ddng v§
S i ®) sy Sunioday uondussay | Amgaeax | joy 2085] 2s58]

{1saz9u1 fyumoag J0 monwUIAIR 1]




TSLEBBIAMTHOAMIN

134> |
apoQ adL
=D UAVV
IO 'sdl
000982
‘sxaddoy
[eoa do
uado 4o 1Y
pooLiomy
Aoy
4poq | ouy ‘goLRmY Auoguy
. umurenly | JeOwdasg fafrep
oo ABNITL HTI9Z-0009T XVAL ID 00ZY 4q 900z sassouns), | E1. Le
N 74}
TIIO9pa)
2diy D
qVV ‘TIO au]
000°98Z | “xeD WBug
‘sroddoy VEIUBWY SIVIARS
\ pamao) | QUON Awruuy STIaM
onoN “BASN[IUT "69LOC1-0SLOTT XaN™ DIszE £Aq 900z oz Jouadng 11 6v
# 28eBuopw
TN/
b )| JumORnUeRy | Syraq) # ddng ys
Lyense) LB Suntoday vondinsoq | AmEMEIRA | Joi sossa] | osea]

(1s3s3u] Ajpmoag Jo uoneUTI] |




TSLERRIANTNOAMIN

*pasesjas Apuanbasqns

100 puE WHWABY Aunosg ot U paqinsap Apsdoxd pue Juswidmby 2o [re nodn 0o pire 30105 [N I TIEWRI [EYS THEUR0IZY .

Aumoog ST} JO STORIPUOS PUB SULIS} I PUR 2A0qE paquIssp Justudmby sm 03 AJuo urerad pue 1901 [P0 HOGPHTILS Y, ST,

e
spopadiy
= AVY
“TdD 59
000'98Z
‘sraddoy
o dm
©3dO », ITY
pooIomy
Amyoy
Apoq | ouj ‘WY Apoqmy
. umorengy o3I AaeA
“DATSIIIL “GHTIT-STIYT XVAL IO oozy £q 9007 asssamd ] £1 8¢
SWON 174
# 23ednIopy
OIS/
SAreN JUMIYNUBA | SIUf) # ddng vs
Ayenseyy Sprepy Junndoy uonduosyy | aApngreax | jo# 2055Y] | emea]

[3s9333u fjunoag 0 ToREUTINISY ]




CERTIFICATION

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the |
District of Columbia, do hereby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the original document.
Ilrjl 4‘* > N

Dated: 1 2 i

Robert W. Alvord



